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The policy of The Corporation Trust Company in all matters relating 
to the incorporation, qualification, statutory representation, and main- 
tenance of corporations, 1s to deal with members of the bar, exclusively. 


Sales of gasoline to United States not to be included in measure of 
state excise tax for privilege of selling gasoline.—Patent royalties 
not subject to state income tax. 

The Mississippi excise tax for the privilege of engaging in the business 
of distributing gasoline or retail dealer in gasoline based on the number 
of gallons sold is held by the United States Supreme Court in a five to 
four decision, May 14, 1928, in Panhandle Oil Co. vs. Mississippi, to be 
not applicable to the extent of gasoline sold to the United States for 
the use uf its Coast Guard Fleet or its Veterans’ Hospital. “To 
use the number of gallons sold the United States as a measure of the 
privilege tax is in substance and legal effect to tax the sale. And that 
is to tax the United States—to exact tribute on its transactions and 
apply the same to the support of the State.” 

On May 14, 1928 the United States Supreme Court, in Long, Com- 
missioner of Corporations and Taxation of Massachusetts vs. Rock- 
wood, held in another five to four decision, that the effort of Massa- 
chusetts to tax, as income, royalties ‘received by one of her citizens 
for the use of patents issued to him by the United States amounts to 
the imposition of a tax on the patent right itself and is prohibited by 
the Federal Constitution. By analogy copyright royalties would 
appear to be immune from income tax under any state law. 

There is much concentrated meat on the respective rights of the. Federal 
and State governments in connection with taxation by the latter where 
the former is concerned either directly or indirectly in the controlling 
and dissenting opinions in the two cases summarized above. 


Investment Trusts. 


We have been privileged to issue in pamphlet form an address by 
Leonard M. Wallstein, a member of the New York bar, delivered before 
the Bankers Forum of the American Bankers Association on “Some 
Legal Questions in Relation to Investment Trusts (New York) of the 
Collateral or Banker’s Share Type” embodying a full discussion on 
incidental Federal and State income, death, and stamp tax liability. 
A copy of the pamphlet will be sent in response to request made at any 
one of our offices. 


Copyright, 1928 by The Corporation Trust Company 
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Getting Things Done--Quickly-- 
At Washington 


The assistance of the Washington office of The Corporation Trust 
Company often enables a lawyer to get the information, materials or 
departmental action he needs from Washington with an expedition 
astonishing to those who know only the routine way of going about 
such matters by correspondence. Among the many matters in 
which the Washington office may assist are:— 


Obtaining the authentication of docu- Procuring copies of patents after the 

ments by foreign embassies and lega- issuance of the patent has been made. 

tions. Obtaining information as to the admis- 

Procuring pamphlets or other informa- sion to do business in foreign countries 

tion issued by any of the federal de- of corporations created in the United 

partments or bureaus States, and information as to trade 
, conditions in foreign countries. 


Making searches as to the availability 
of trademarks and trade names, and 
filing applications for such trademarks . a 
and trade names. Purchasing documents or periodicals 


for sale by the Superintendent of Docu- 
Filing applications for copyright. ments, 


Arranging Senne with govern- 
mental officials. 


The fee charged for performing any of these or similar services is 
small—an exact quotation will gladly be made, without obligation 
on your part, for any matter you need handled at Washington. 
Communicate with any office of The Corporation Trust Company 
or direct with the Washington office. 


SORPORATION; TRUST: G 
> s* 3 2 ; 
TH HE: ¢ oe PA Ne etwatvoans WQS NS we Wer Saat a $ NN 


120 Broadway, New York 
A ffiliated with 


The Corporation Trust Company System 


15 Exchange Place, Jersey City 
and 


The Corporation Trust Companp of America 
7 West Tenth Street, Wilmington, Delaware 


Washington Office—815 15th Street, N.W. 





THE CORPORATION JOURNAL 


Edited by John H. Sears of the New York Bar 
Vou. VIII, No. 165 JUNE, 1928 Paces 193-216 


The Corporation Journal is published by The Corporation Trust 
Company monthly, except in August and September. Its purpose is 
to provide, in systematic and convenient form, brief digests of significant 
current decisions of the courts, and the more important regulations, 
rulings or opinions of official bodies, which have a bearing on the 
organization, maintenance, conduct, regulation, or taxation of business 
corporations. It will be mailed regularly, postpaid and without 
charge, to lawyers, accountants, corporation officials, and others 
interested in corporation matters, upon written request to any of 
the company’s offices (see next page). 

When it is desired to preserve the Journal in a permanent file, a 
special ring binder will be furnished at cost ($2) and thereafter before 
mailing, each copy will be punched to fit the binder. 
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and 


Being incorporated under the Banki 
Law of New York, and its afliliated 
company incorporated under the Trust 
Company Law of New Jersey, the 
combined assets always approximating 
a million dollars, this company — 


— acts as Transfer or Co-Transfer 
Agent or Registrar for the securities of 
corporations; 


—acts as Trustee, Custodian of Securi- 
ties, Escrow Depositary, or Depositary 
for Reorganization Committees; 





“ompiles and issues :— 
The Stock Transfer Guide and Service 
The Corporation Tax Service, State and Local 
The Congressional Legislative Service 
The Supreme Court Service 
and through its subsidiary, Commerce Clearing House Inc., Loose 
Leaf Service Division of The Corporation Trust pany, issues:— 
The Standard Federal Tax Service 
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Inheritance Tax Service 
New York Tax Service 
Rewrite Federal Tax Service 
Federal Reserve Act Service 
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World Business Law Services 
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July Issue of The Journal. 





Usually there are no July, August, or September issues of The Corporation Journal. 
This year however there will be a July number, to be published on or about June 25. 


Because of this the calendar appearing herein, beginni ng on page 212 
ant Matters, a regular feature of The Journal, covers June and July only. 
Journal will carry “Some Important Matters for July, August, 


D October.” 


, of Some Import- 
The July 
September, and 





Foreign Corporations in Latin America 
(Continued from the April and May numbers.) 


Costa Rica. 


Foreign companies having agen- 
cies in Costa Rica must comply 
with the following: (a) They must 
appoint in the country a mandatory 
with full powers; (b) They must 
keep in the country books covering 
all their operations carried on there- 
in; (c) They must submit to the 
jurisdiction of the tribunals of the 
Republic in all matters relating to 
their agencies or branches, and 
must comply with the requirements 
of publicity and with Article 2, 
sections 2 and 3, Law of Commer- 
cial Registration. They must pre- 
sent at the registry for inscription, 
in addition to those documents re- 
quired of nationals, a certificate 
issued by the consul of Costa Rica, 
or if no such consul be available, 
by a consul ofa friendly nation, to 
the effect that they have been or- 
ganized and authorized to do busi- 
ness in accordance with the laws 
of the country in which their head 
office is located. 


Cuba. 


The law does not distinguish 
between the legal capacity of na- 
tionals and that of foreign persons 
or companies. Industrial or com- 
mercial corporations, enterprises or 
companies, or individuals, when 
domiciled abroad and having busi- 
ness relations in Cuba, must have 
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in the Republic an agent with full 
authority to act for the administra- 
tion and to liquidate and pay taxes 
on profits; the tax office must: be 
notified of the name and address of 
the agent. The by-laws and any 
acts modifying them, or effecting 
the dissolution of the company, 
any change of the firm or company 
name, or any alteration in the 
ownership, management, or admin- 
istration of a commercial establish- 
ment must be registered with the 
tax office. Foreign companies de- 
siring to locate or to establish 
branches in Cuba must present and 
have noted in the register, in addi- 
tion to the by-laws and documents 
required for national companies, a 
certificate issued by the Cuban 
consul showing they have been 
organized and duly authorized in 
accordance with the laws of their 
respective countries. 


Ecuador. 


Foreign stock companies may 
not have agents in Ecuador except 
with the approval of the judge of 
commerce. Agents operating with- 
out authorization will be personally 
liable without prejudice to actions 
that may lie against the company. 
In order to obtain approval there 
must be presented to the judge of 
commerce the by-laws of the com- 
pany and a certificate of the con- 
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sul of Ecuador that the company 
has been legally constituted. and 
authorized in the country of its 
domicile and has the right to en- 
gage in business abroad. The com- 
pany must also appoint a repre- 
sentative in Ecuador who may 
defend suits and comply with all 
obligations of the company. 


El Salvador. 


Companies legally organized 
abroad, but having in El Salvador 
no agency, branch, or domicile, or 
any other means of representation 
may, nevertheless, engage in any 
acts of commerce that are not con- 
trary to national legislation. Com- 
panies jwhich have their chief busi- 
ness in El Salvador and which 
should have their domicile there, 
will be considered for all practical 
purposes as national companies, 
and will be subject to the provi- 
sions of the Commercial Code. 


Guatemala. 


Foreign stock companies may 
not establish agencies in Guatemala 
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without express authority from the 
Government. 
behalf of these companies without 
having obtained such authorization 
are personally liable for fulfillment 
of any contracts they may make 
and are subject to the liabilities 
mentioned in the Commercial Code 
without prejudice to any action 
which may lie against the com- 
panies. When authorization has 
been obtained companies desiring to 
establish branches or agencies in 
Guatemala must present and have 
noted in the register their by-laws, 
articles of agreement, and other 
documents relating to their organ- 
ization. The Executive may not 
grant the authorization unless there 
be presented a certificate showing 
that the foreign company is duly 
constituted according to the laws 
of its country. The certificate must 
be issued by the minister or consul 
credited to that country. The com- 
pany must publish annually a state- 
ment of its assets and liabilities, 
together with the names of its ad- 
ministrators and directors. 


Domestic Corporations 


California. 


Rules and regulations governing Investment Trusts in California. 


Agents operating in 


The Commissioner of Corporations of California, Hon. J. M. Friedlander, 
has compiled and promulgated rules and regulations governing Invest- 
ment Trusts operating in California, domestic and foreign. These, to- 
gether with a lengthy letter justifying the requirement that each Trust 
shall publish to its stockholders or certificate holders and file with the 
California State Corporation Department semi-annually a list of all 
securities owned and dealt in for the preceding six-months period, have 
been published officially. by us and copies are available, on request, at 
each of our several offices. Commissioner Friedlander at the end of his 
interesting foreword in regard to Investment Trusts generally, says: 
“Tt is with these thoughts in mind that the State Corporation Depart- 
ment embraces the opportunity afforded by The Corporation Trust 
Company to distribute and disseminate the matters herein contained. 
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On the relationship of a parent corporation and its subsidiary. Action 
in patent infringement against a Delaware corporation and its California 
subsidiary. The latter, by whom the alleged infringing acts were alleged 
to have been committed, was not served and did not appear. The 
Delaware company answered, disclaiming any contributory infringement 
or any liability for any infringing acts of its California subsidiary. The 
United States District Court, District of Delaware, dismisses the bill 
being unable to find from the testimony that the Delaware corporation 
went beyond the authority with which it is legally vested by its relations 
of stockholder and creditor, or that the facts are sufficient to convert 
those relations into the legal relationship of agency or alter ego, or that 
it is a joint or contributory infringer. Citing many cases the court says 
that the general rule of law is well settled that neither ownership, alone, 
of capital stock in one corporation by another nor identity of officers 
creates an identity of corporate interest between the two companies; 
that notwithstanding identity of stock ownership and close affiliation 
and management, distinct corporations must, for some purposes at least, 
be regarded as separate corporations; that common officers, directors, 
and stockholders do not alone make one corporation liable for the in- 
fringing acts of another; that the loan of money by one corporation to 
another does not make the borrower the agent of the lender, or the 
business and acts of the debtor the acts and business of the creditor; 
but such relationships are not to be ignored and if by such means or 
otherwise the subsidiary becomes a mere agency or department of the 
holding company or is used to perpetuate fraud, justify wrong, etc., the 
holding company cannot escape liability for the acts of the subsidiary 
and under such circumstances “courts of equity will not permit mere 
form to defeat justice and will deal with the substance of the transaction 
as if separate corporate entities did not exist.” Oil Fumigating Cor- 
poration v. California Cyanide Co., et al., 24 F. (2d) 718. Livingston 
Gifford, Richard B. Cavanagh, and Harry C. Bierman, all of New York 
City, and Charles F. Curley, of Wilmington, Del., for plaintiff. Dean 

- §. Edmonds (of Pennie, Davis, Marvin & Edmonds) and John F. Neary, 
0 both of New York City, for defendant California Cyanide Co., Inc. 


Federal. 


Unfair competition; trade name. Action is by the “United Drug 
Company,” a Massachusetts corporation, against an individual doing 
business under the name and style of United Drug Exchange with his 
0 principal place of business in New York, for an injunction to restrain him 
from using the name. Decree for plaintiff. The United Drug Company 

has been engaged in the manufacture and sale of drugs for a quarter of a 
century. The defendant, engaged in a like business, for some years 

prior to 1914 operated as the Royal Drug Company; in that year he 
adopted the name “United Drug Exchange,” the certificate for which has 

been duly filed as provided by the laws of New York. The United States 
District Court for the Eastern District of New York, in granting the 
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injunction, says that it has no difficulty in finding that the name “United 
Drug” has become fixed in the minds of the consumer and that a secon- 
dary meaning of the name has resulted; that there is a logical reason for 
the adoption of the name “United Drug Company” originally since the 
company resulted from the union of numerous drug companies; that 
“defendant has taken the name ‘United Drug’ deliberately and because 
of his knowledge of plaintiff’s standing”; that there is convincing proof 
that unfair competition has thus been caused; and that the fact that 
plaintiff is a foreign corporation without a license to do business in New 
York is no bar to the suit, for, as plaintiff's business is purely interstate, 
“unfair competition with it by any one providing proper jurisdiction is 
obtained, can be passed upon by this court. It is not the concrete right 
to do business in a state that is in question, but the right of a corporation 
of any state, rightfully doing business, to be free from unfair competition 
on the part of any one in any state.”” United Drug Co. vs. Parodney, 
24 F. (2d) 577. Harry D. Nims, of New York (Minturn De S. Verdi 
and Wallace H. Martin, both of New York, of counsel), for plaintiff. 
David D. Levinson, of New York (Alexander S. Drescher and Harold J. 
Drescher, both of Brooklyn, N. Y., of counsel, and Solomon A. Haupt- 
man, of Brooklyn, on the brief), for defendant. 


Florida. 


What constitutes a proper ‘‘newspaper’’ as a medium for publication 
of a notice provided for by statute. The holding in this case as indicated 
below is, perhaps, of general interest though specifically relating to a 
constructive service statute providing, “in substance, that the order or 
notice to appear shall be published at stated intervals in some newspaper 
published in the county where the court is located, or where the sale 
takes place.” The part here quoted from the syllabus by the court 
(Supreme Court of Florida) will suffice for present purposes: “It would 
be contrary to the letter and spirit of the law to recognize as newspapers 
those publications designed for the benefit of any one class of the whole 
population, and that class a negligible percentage of the entire public, 
such as legal and medical journals or literary or scientific publications.” 
“Any publication with a.subscription of 350 or less, in a county of 150,000 
or more population, and devoted primarily to reporting the proceedings 
and transactions of the courts, reporting little or no news in which the 
general public would be interested, would in our judgment not be a news- 
paper in contemplation of our constructive service statute, which must be 
construed in this connection with reference to the due process clause of 
the state and Federal constitutions.” State ex rel. Yaegar et al. vs. Rose, 
Judge, 114 So. 373. Robert J. Boone and Mitchell D. Price, both of 
Miami, and W. J. Oven, of Tallahassee, for relators. Botts, Davis, 
Davis & Field, of Miami, for respondent. (See Culclasure vs. Consolidated 
Bond & Mortgage Co., et al., 114 So. 540, wherein it is stated by the 
Supreme Court of Florida: “Our conclusion is that this showing is ample 
to constitute the Financial News of Jacksonville, a newspaper as defined 
in Yeager. vs. Rose [reported above], and as contemplated by our con- 
structive service statutes.”’) 
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Iowa. 
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Substantial compliance with statutory provision for notice by publica- 
tion of incorporation. Action was against a stockholder’s estate on ac- 
count of indebtedness due from the corporation, in part under $1616, 
Code 1897 (§8362 Code 1924) because of the corporation’s failure to 
substantially comply with the requirements of §1613, Code 1897 (§8357, 
Code 1924) re notice by publication of incorporation. The alleged 
defects in the notice were: “that it did not specify the amount of capital 
stock authorized or the times and conditions on which it was to be paid; 
that it did not state the date on which the corporation would commence 
business, nor the duration of the corporation. The notice recited that 
the capital stock of the corporation should be $100,000, divided into 
shares of $100 each, and to be fully paid before the corporation began 
business, and that the business should begin on the date the secretary of 
state issued the certificate and would continue for 20 years thereafter. It 
is true that the capital was to be paid in property, but the statute requires 
only that the times and conditions on which it is to be paid shall be stated. 
The statement in the notice that it was to be paid before the corporation 
should commence business sufficiently meets the requirements of the 
statute. The notice substantially complied with all statutory require- 
ments.” The foregoing is quoted from the opinion of the Supreme Court 
of Iowa which affirms, on appeal, the decree below for defendant. Com- 
stock vs. Wood, et al., 216 N. W. 640. Robert Healy, of Ft. Dodge, for 
appellant. Havner, Flick & Powers, of Des Moines, and Frank Fair- 
burn, of Fonda, for appellee. 


Minnesota. 


Interpretation of a purpose clause. The Supreme Court of Minnesota 
reverses the order below denying the right of an assessment on stockhold- 
ers of a corporation on the sole ground that the corporation was within 
the exempt class as stated in Section 3, Article 10, of the State Constitu- 
tion which reads: “Each stockholder in any corporation, excepting those 
organized for the purpose of carrying on any kind of manufacturing or 
mechanical business, shall be liable to the amount of stock held or owned 
by him.” The corporation’s articles provide: “The general nature of 
its business shall be exploring for, mining, producing and manufacturing 
iron and other ores, and minerals, and buying, owning, developing, leas- 
ing mineral lands as an incident thereto.” ‘The court says that “It is 
settled by a long line of decisions that the stockholders of a corporation 
are subject to the so-called double liability imposed by the Constitution 
unless the charter of the corporation, fairly construed, confines its 
business exclusively to manufacturing and to such mechanical operations 
as are properly incident thereto.” And reaches the conclusion that the 
corporation’s articles here “permit it to engage in a business other than 
manufacturing or so closely related to manufacturing as to be incidental 
thereto, and that its stockholders are subject to the liability imposed 
by the constitution.” .The Crescent Milling Co. case, page 79 of the 
Corporation Journal for January, 1928, is differentiated. Ebert- 
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injunction, says that it has no difficulty in finding that the name “United 
Drug” has become fixed in the minds of the consumer and that a secon- 
dary meaning of the name has resulted; that there is a logical reason for 
the adoption of the name “United Drug Company” originally since the 
company resulted from the union of numerous drug companies; that 
“defendant has taken the name ‘United Drug’ deliberately and because 
of his knowledge of plaintiff’s standing”; that there is convincing proof 
that unfair competition has thus been caused; and that the fact that 
plaintiff is a foreign corporation without a license to do business in New 
York is no bar to the suit, for, as plaintiff’s business is purely interstate, 
“unfair competition with it by any one providing proper jurisdiction is 
obtained, can be passed upon by this court. It is not the concrete right 
to do business in a state that is in question, but the right of a corporation 
of any state, rightfully doing business, to be free from unfair competition 
on the part of any one in any state.”” United Drug Co. vs. Parodney, 
24 F. (2d) 577. Harry D. Nims, of New York (Minturn De S. Verdi 
and Wallace H. Martin, both of New York, of counsel), for plaintiff. 
David D. Levinson, of New York (Alexander S. Drescher and Harold J. 
Drescher, both of Brooklyn, N. Y., of counsel, and Solomon A. Haupt- 
man, of Brooklyn, on the brief), for defendant. 


Florida. 


What constitutes a proper ‘‘newspaper” as a medium for publication 
of a notice provided for by statute. The holding in this case as indicated 
below is, perhaps, of general interest though specifically relating to a 
constructive service statute providing, “in substance, that the order or 
notice to appear shall be published at stated intervals in some newspaper 
published in the county where the court is located, or where the sale 
takes place.” The part here quoted from the syllabus by the court 
(Supreme Court of Florida) will suffice for present purposes: “It would 
be contrary to the letter and spirit of the law to recognize as newspapers 
those publications designed for the benefit of any one class of the whole 
population, and that class a negligible percentage of the entire public, 
such as legal and medical journals or literary or scientific publications.” 
“Any publication with a subscription of 350 or less, in a county of 150,000 
or more population, and devoted primarily to reporting the proceedings 
and transactions of the courts, reporting little or no news in which the 
general public would be interested, would in our judgment not be a news- 
paper in contemplation of our constructive service statute, which must be 
construed in this connection with reference to the due process clause of 
the state and Federal constitutions.” State ex rel. Yaegar et al. vs. Rose, 
Judge, 114 So. 373. Robert J. Boone and Mitchell D. Price, both of 
Miami, and W. J. Oven, of Tallahassee, for relators. Botts, Davis, 
Davis & Field, of Miami, for respondent. (See Culclasure vs. Consolidated 
Bond & Mortgage Co., et al., 114 So. 540, wherein it is stated by the 
Supreme Court of Florida: “Our conclusion is that this showing is ample 
to constitute the Financial News of Jacksonville, a newspaper as defined 
in Yeager vs. Rose [reported above], and as contemplated by our con- 

‘ structive service statutes.”’) 
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Towa. 


Substantial compliance with statutory provision for notice by publica- 
tion of incorporation. Action was against a stockholder’s estate on ac- 
count of indebtedness due from the corporation, in part under $1616, 
Code 1897 (§8362 Code 1924) because of the corporation’s failure to 
substantially comply with the requirements of $1613, Code 1897 ($8357, 
Code 1924) re notice by publication of incorporation. The alleged 
defects in the notice were: “that it did not specify the amount of capital 
stock authorized or the times and conditions on which it was to be paid; 
that it did not state the date on which the corporation would commence 
business, nor the duration of the corporation. The notice recited that 
the capital stock of the corporation should be $100,000, divided into 
shares of $100 each, and to be fully paid before the corporation began 
business, and that the business should begin on the date the secretary of 
state issued the certificate and would continue for 20 years thereafter. It 
is true that the capital was to be paid in property, but the statute requires 
only that the times and conditions on which it is to be paid shall be stated. 
The statement in the notice that it was to be paid before the corporation 
should commence business sufficiently meets the requirements of the 
statute. ‘The notice substantially complied with all statutory require- 
ments.” The foregoing is quoted from the opinion of the Supreme Court 
of Iowa which affirms, on appeal, the decree below for defendant. Com- 
stock vs. Wood, et al., 216 N. W. 640. Robert Healy, of Ft. Dodge, for 

4 appellant. Havner, Flick & Powers, of Des Moines, and Frank Fair- 
burn, of Fonda, for appellee. 


Minnesota. 


Interpretation of a purpose clause. The Supreme Court of Minnesota 
reverses the order below denying the right of an assessment on stockhold- 
ers of a corporation on the sole ground that the corporation was within 
the exempt class as stated in Section 3, Article 10, of the State Constitu- 
tion which reads: “Each stockholder in any corporation, excepting those 
organized for the purpose of carrying on any kind of manufacturing or 
mechanical business, shall be liable to the amount of stock held or owned 
by him.” The corporation’s articles provide: “The general nature of 
its business shall be exploring for, mining, producing and manufacturing 
iron and other ores, and minerals, and buying, owning, developing, leas- 
ing mineral lands as an incident thereto.” The court says that “It is 
settled by a long line of decisions that the stockholders of a corporation 
are subject to the so-called double liability imposed by the Constitution 
unless the charter of the corporation, fairly construed, confines its 
business exclusively to manufacturing and to such mechanical operations 
as are properly incident thereto.” And reaches the conclusion that the 
corporation’s articles here “‘permit it to engage in a business other than 
manufacturing or so closely related to manufacturing as to be incidental 
thereto, and that its stockholders are subject to the liability imposed 
by the constitution.” ‘The Crescent Milling Co. case, page 79 of the 
Corporation Journal for January, 1928, is differentiated. Ebert- 
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Hicken Co. Inc., vs. Scott-Bevier Iron Mining Co., 216 N. W. 325. 
Theodore Hollister and Courtney & Courtney, all of Duluth, for appel- 
lant. McClearn & Gilbertson, of Duluth, for respondent. 


New York. 


Rights of dissenting preferred stockholders in event of a practical 
dissolution. A merger of certain corporate businesses was effected, a pre- 
ferred stockholder of one of the corporations affected dissenting. Eventu- 
ally proceedings were brought under Sections 20 and 21 of the Stock 
Corporation Law to appraise the stock of the dissenting stockholder at 
the time of the dissent. The appraisers reported a valuation embracing 
a pro rata share of all the assets including surplus. The Supreme Court, 
Special Term, New York County, affirms and denies a motion to amend, 
The merger: A new company was organized, its stock being issued to the 
stockholders (with the exception of the one dissenting) of the merging 
corporations in exchange for their stock; all the property, etc., of the 
corporation of the dissenting stockholder (he still dissenting) was trans- 
ferred to the new company in exchange for its stock delivered to the 
stockhdlders of the old company, i. e., to itself (except to the extent of 
the dissenting stockholder’s holdings). This the court holds to be “a 
practical dissolution of the first corporation.” The preferred stock was 
preferred as to cumulative dividends only. As there were no arrears 
of dividends on the stock it was contended that it should have been ap- 
praised at par inasmuch as the surplus as accumulated had been with- 
held from the common stockholders to whom it could have been dis- 
tributed by the directors in their discretion in the past. The court 
disagrees with this contention, cites Continental Ins. Co. vs. U. S., 259 
U. S. 156 which it is unable to differentiate, and sustains the appraisers. 
In re Clark’s Will, Application of Fulton, 226 N. Y. Sup. 141. Greene 
& Hurd, of New York (John L. Feeny, of New York, of counsel), for the 
motion. Lester L. Callan, of New York, opposed. 


‘‘Contracts entered into with the promoter of a corporation thereafter 
to be created, with the intention that the corporation, when formed 
shall be bound thereby, may subsequently be ‘adopted’ by the corpora- 
tion. Gardiner vs. Equitable Office Bldg. Corp., 273 F. 441, 448, 17 
A. L. R. 431 (C. C. A. 2). Whether the agreement be regarded as a 
mere offer to the corporation, which after formation it may accept, or 
as a binding contract between the parties until by novation the obliga- 
tion of the corporation is substituted for that of the promoter, is not 
material to the question of adoption, which may take place in either 
case. 1 Morawetz Corporations, §548. It is not essential that the agree- 
ment be adopted by formal resolution of the board of directors. In re 
Lance Lumber Co., 237 F. 357 (C. C. A. 3); In re Quality Shoe Shop, 
212 F. 321 (D. C. Pa.); Seymour vs. Spring Forest Cemetery Ass’n., 144 
N. Y. 333, 341, 39 N. E. 365, 26 L. R. A. 859. Indeed, an agent or 
officer who has the power to make contracts for a particular purpose 
can adopt one made by himself as promoter in anticipation of what 

s subsequently occurred. Oakes vs. Cattaraugus Co., 143 N. Y. 430, 
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437, 38 N. E. 461, 26 L. R. A. 544; Morawetz, op. cit. §549. The 
knowledge of the promoters, who subsequently become the directors and 
shareholders, is the knowledge of the corporation that the benefits 
received under the agreement were to be accepted with burdens imposed 
by it. Morgan vs. Bon Bon Co., 222 N. Y. 22, 26, 118 N. E. 205”. Inre 
Super Trading Co., Inc., Boyd vs. Michael, 22 F. (2d) 480 (C. C. A. 2). 
David W. Kahn, of New York, for appellant. Henry H. Klein, of New 
York (Henry Waldman, of New York, of counsel), for claimant appellee. 


Pennsylvania. 


Trust-company trustee’s liability under its identifying certification 
to bonds under a trust mortgage. ‘The certificate placed by the trustee 
on each bond reads as follows: ““This is one of the issue of bonds of the 
Savage Fire Brick Company, described in the within indenture, Title 
Trust & Guarantee Company, Trustee, by M. D. Bearer, Secretary.” 
Plaintiff sought to recover from the trust-company trustee, relying on 
this certification, the amount paid by him for three of the bonds which 
“are without value.” The Supreme Court of Pennsylvania finds for 
the trust company. It was contended that “the defendant is guilty of 
gross negligence in certifying the bonds and in allowing the issuance.” 
The trust mortgage was never placed on record; there was outstanding a 
prior issue of bonds; there eventuated a foreclosure sale under the mort- 
gage securing such earlier issue; the present mortgage, not being of record 
was not a ‘ien against the property; hence the worthlessness of the present 

' bonds. The court says that the certification in question carries with it 
no guaranty rendering the trustee liable for loss; it merely identifies the 
bonds as those of the company which the mortgage was executed to 
secure. As to the recording the court says that it might content itself 
with the statement that “as the trustee had not obligated itself in any 
way to guarantee the soundness of the bonds it was not within its duty to 
see whether the mortgage was recorded or not,” but gives further reasons 
for its conclusions among which are that the bonds themselves carried a 
statement in sufficient detail to satisfy the prospective purchaser of their 
status as a safe investment; that the purchaser could have ascertained 
_Teadily that the mortgage was not recorded; and that the instrument 
itself provided that the trustee was under no obligation to see to its 
recording. Bell vs. Title Trust & Guarantee Co. of Johnstown. 140 
Atl. 900. Jones & Griffith, of Ebensburg, and A. Lawrence Wetherill 
(of White & Wetherill), and Robert K. Bell, both of Philadelphia, for 
appellant. Philip N. Shettig, of Ebensburg, for appellee. 


Foreign Corporations 


Arkansas. 


On what constitutes ‘‘doing business.”” The appellant is a Missouri 
corporation not licensed to do business in Arkansas. It shipped a car- 
load of flour to appellee for a stipulated fee per barrel for storage and 
delivery; invoiced the shipment to a firm of brokers to be sold by the 
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There Is No Subs 


In taking care of the many and important details for a 
lawyer in the incorporation or qualification of a company, 
or in the amendment of its certificate—seeing that no step 
is overlooked, no matter what the haste, no time-limit 
overstepped, no requirement omitted—nothing can take 
the place of experience. 

Performing those duties for members of the bar has 
been a function of The Corporation Trust Company for 
more than thirty-five years. 

Out of that long experience has evolved the comprehen- 
sive organization and highly trained personnel maintained 
by this company; the system of checks and counter- 
checks rigidly followed, and the scale of prices charged 
the client, through its attorney, for the work done. 

To operate at such duties with cheaper facilities, or with 
less completely manned, highly trained personnel, or on a 
less certain and scientifically worked out basis of charges, 
would mean—could not help but mean—trusting to luck 
somewhere along the line of the work. 

Now the soundness of the client’s corporate structure 
is a thing not many lawyers like to confide to another’s 
good luck. That is why The Corporation Trust Com- 
pany’s name appears with such regularity in the certificates 
of incorporation, or qualification papers, of the companies 
organized by the most experienced attorneys. 


RATION TRUST: COMP: 


RPC ) A 
S $ 
T HE: C SOR SENS WOK ERS ESN SRR QO Nt Scat Saat 


120 Broadway, New York 
A filiated with 


The Corporation Trust Company Spstem 


15 Exchange Place, Jersey City 
Combined Assets a Million Dollars 


Chicago, 112 W. Adams Street Philadelphia, Land , Bide. 
Pittsburgh, Oliver Bidg. Boston, Atlantic Nat'l. 0 
Washington, 815 15th Street N. W. (Corporation R istretton 0.) 
Los Angeles, Security Bldg. St. Louis, Fed. Com. Trust Bldg. 
Cleveland, Union Trust Bidg. Detroit, Dime Sav. Bank Bidg. 
Kansas City, R. A. Lon a Minneapolis, Security Bldg. 

San Francisco, Mills Bl Camden, N. J., 328 Market St. 
Atlanta, Healey Bidg. Albany Agency, 180 State St. 
Portland, Me. 281 St. John St. Buffalo Agency, Ellicott Sq. Bldg. 


and 
The Corporation Trust Company of America 
7 West Tenth Street, Wilmington, Delaware 
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DIRECTORS ROOM 


The above glimpses of but two sections of the offices maintained 
by The Corporation Trust Company at Wilmington, Delaware, are 
illustrative of the unmatched thoroughness with which this company 
is equipped to handle all matters entrusted to it by counsel. 


Offices and representatives are maintained in every state and 
territory of the United States and every province of Canada. The 
organization at Wilmington is larger than most only because experi- 
ence has shown that the Delaware law fills the requirements of at- 
torneys for their clients more often than the laws of other states. 


The location of this office is in itself typical of the facilities which 
long experience has taught The Corporation Trust Company how 
to provide, for Wilmington gives the office a mail and railroad service 
not possible in any other city of Delaware, while its own private 
motor car service makes the Secretary of State’s office at Dover less 
than an hour and a half away. 
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brokers at such price above the invoice price as they could get; the 
appellee was instructed to insure the shipment at appellant’s cost; the 
brokerage firm dissolved after selling a few barrels only of the carload lot; 
thereupon appellant arranged for appellee to sell the flour and remit as 
sold retaining a certain amount per barrel as selling charge. The Supreme 
Court of Arkansas holds this to be an intrastate transaction which con- 
stituted doing business in Arkansas in violation of law, and that conse- 
quently appellant cannot maintain an action in the Arkansas courts 
against appellee for alleged nonpayment. Eisenmayer Milling Co. vs. 
George E. Shelton Produce Co., 3 S. W. (2d) 688. Rogers, Barber & 
Heury and J. A. Tellier, all of Little Rock, for appellant. John E, 
Miller, of Searcy, and Chas. W. Mehaffy, of Little Rock, for appellee. 


Maryland. 


Ford Motor Company ‘“‘agency”’ plan constitutes ‘‘doing business” 
in state where employed. Under the plan cars and parts are sold to 
selected dealers in Maryland under an annual sales agreement with the 
Ford company, a Delaware corporation, on orders accepted outside of 
Maryland, shipments being made from a point without the state. Either 
party has the right to terminate the agreement on short notice. The 
dealer is not an agent of the Ford company but that company reserves 
to itself and exercises the right, through and by its traveling agents, to 
supervise closely the dealer’s business, to visit and inspect his place of 
business, and to check up and verify all of his orders. Three reports a 
month are required to be made to the Ford company, these to show 
sales and deliveries, goods on hand, orders on file for delivery, demon- 
strations made, and other information. A used-car report is expected 
to be made. These traveling representatives of the Ford company are 
in close and constant touch with the dealers, inspecting places of business 
and the books, seeing that the business is carried on properly and that 
satisfactory service is furnished to the public, stimulating sales by making 
suggestions and giving sales talks, adjusting difficulties, making or pro- 
viding for collections (i. e., the lifting Uf sight drafts attached to bills of 
lading sent to local banks covering shipments to the dealers), etc., etc. 
The traveling salesman operating in Maryland referred to in the instant 
case and on whom service of process was made in a suit against the Ford 
company by a dealer, a Maryland corporation, has no office in Maryland 
but “spent on the average of five days a week in Baltimore, residing 
nearly always at the same hotel.”” The United States District Court 
for Maryland, on motion to quash the service of summons on the ground 
that the defendant at the time of the suit was not doing business in 
Maryland, holds the summons good, and says that the actual super- 
vision and control exercised by the Ford company through its traveling 
representatives is almost as complete as if the dealers were its agents in 
all respeets, that it seems clear that the company was doing business in 
Maryland, and that the representative’s “‘manifold activities constituted 
a part of the company’s business in Maryland so substantial as to warrant 
the inference that it was there present.” La Porte Heinekamp Motor 
Co. vs. The Ford Motor Co., not yet officially reported. 
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Proof of existence as corporation in event of suit brought by foreign 
corporation. Action is one in claim and delivery into the merits of which 
we need not go. Plaintiff alleges in its complaint that it is a Minnesota 
corporation. There was special denial by defendant of plaintiff’s cor- 
porate existence. The Supreme Court of Montana says that “As the 
plaintiff failed to prove an essential element of its cause of action, its 
very existence and right to sue, the court [below] erred in denying de- 
fendant’s motion for a judgment of nonsuit and for a directed verdict.” 
Plaintiff's sole witness had produced a copy of the certificate of incor- 
poration showing its filing in the office of the secretary of state of Minne- 
sota with authentications and certifications. (Subdivision 7 of Section 
10568, Revised Codes of 1921.) The court, quotes from Milwaukee 
Gold Extraction Co. vs. Gordon, 37 Mont. 209, 95 P. 995: “It may be 
said to be a rule, recognized by the courts generally, that in order to make 
proof of the corporate existence of a foreign corporation, it is requisite 
that in addition to the properly authenticated papers there must -be 
evidence to show the laws of the foreign state authorizing the organiza- 
tion of such a corporation, providing the mode of incorporation and the 
proper custodian of the paper offered in evidence.” and says in regard 
thereto: ‘The rule may be considered extremely technical, but sound 
reason and abundant authority therefor are given by the eminent jurist, 
the late Mr. Justice Holloway, for the conclusion reached, and, if relief 
from that rule is to be accorded foreign corporations suing in our courts, 
it must come from the Legislature, and not from the courts.” Harvey 
E. Mack Co. vs. Ryan, 261 P. 283. W. E. Keeley, of Deer Lodge, for 
appellant. J. B. C. Knight, of Anaconda, for respondent. 


New York. 


Action by foreign corporation against another foreign corporation. 
Action by a Massachusetts corporation against a Connecticut corpora- 
tion in the City Court of New York, Bronx County, for breach of con- 
tract in connection with a shipment of material from Massachusetts to 
West Virginia. The defendant is “doing business” in Bronx County, 

‘New York. A motion to dismiss the complaint for lack of jurisdiction 
was denied. The main ground urged for the dismissal was the expense 
and inconvenience of bringing witnesses to New York from without the 
state. Section 47 of the General Corporation Law of New York (added 
by Chapter 917, Laws of 1920) provides that “An action against a foreign 
corporation may be maintained by another foreign corporation, or by a 
nonresident, in one of the following cases, only: * * * 4, Whena 
foreign corporation is doing business in this state.” The court in deny- 
ing the motion says: “ In Belden vs. Wilkinson (44 App. Div. 420) it 
was said: ‘Our courts will ordinarily entertain such an action unless 
special reasons are shown why it should not be done.’ My attention 
has not been directed to any authority for the proposition that the in- 
convenience of bringing witnesses here from without the state is one of 
the special reasons why the parties in the instant case or in a case in 
which the circumstances are similar should be denied access to this court 
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for the disposition of their differences.”.” Crane, Hayes & Co. vs. N. Y., 
N. H. and H. Railroad Co., 131 N. Y. Misc. 71; 225 N. Y. Sup. 775. 
Charles M. Sheafe, Jr. (H. L. Filer of counsel), for the motion. Vincent 
A. O’Conner, opposed. 


Oregon. 

On doing of business to give state courts jurisdiction of action against 
a foreign corporation engaged in interstate commerce only; sufficiency 
ofsummons. Action is by a Washington corporation against an Illinois 
corporation on a contract made and performed elsewhere than in Oregon. 
Neither corporation is licensed to do business in Oregon. The question 
is whether or not the Oregon courts have jurisdiction and, incidentally, 
whether or not the service of summons was sufficient. The defendant 
buys lumber in Oregon for shipment to points without the state none 
being sold or reworked in Oregon. Thedefendant maintains a Poriland 
office in charge of a salaried employee, one Hall, on whom the service 
was made. Hall is not an officer of the corporation; he acts as agent or 
representative keeping in touch with saw mills and others in Oregon 
who have lumber for sale but is without authority to make firm purchase 
commitments though he places tentative orders which are subject to 
confirmation however by the Chicago office; his name appears as repre- 
sentative on the company’s letter heads used by him; the company’s 
name is on his door; he has a stenographer, a salaried employee of the 
corporation; the company maintains an Oregon bank account, deposits 
and withdrawals being made by Hall. The Supreme Court of Oregon, 
reversing the court below, holds that though defendant’s Oregon business 
is interstate in character and such that an Oregon license is not required, 
nevertheless a substantial part of its business which is the buying and 
selling of lumber, is done in Oregon and that for that reason it is amenable 
to the courts of that state if proper service can be made upon it, and that 
the service on Hall, its admitted representative, was sufficient. Wins- 
low Lumber Co., appellant vs. Edward Hines Lumber Co., respondent, 
not yet officially reported. Bartlett Cole for appellant. H. B. Beckett 
(Wilbur, Beckett, Howell & Oppenheimer, on the brief) for respondent. 


Taxation 


Kentucky. 


Mortgage recording tax held to be unconstitutional. By Section 
4019 a-9 of the Kentucky Statutes, Carroll’s Edition, 1922, a recording 
tax is imposed at the rate of 20c per $100 of indebtedness secured by 
mortgage of any property in Kentucky “which mortgage shall be lodged 
for record | ° * where the indebtedness does not mature within 
five years.”” The United States Supreme Court reversing the judgment 
of the Kentucky Court of Appeals, on April 30, 1928, in a five to four 
decision, Justices Holmes, Brandeis, Sanford, and Stone dissenting, the 
first two with opinions, holds the tax to be invalid, Mr. Justice Suther- 
land delivering the opinion of the Court, on the ground that the statute 
by exempting from tax the recording of mortgages that mature in less 

« than five years provides an arbitrary classification and so denies the 
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equal protection of the law, in violation of the equality provision of the 
Fourteenth Amendment to the Federal Constitution, to those recording 
mortgages having maturities of five years or more. The invalid statute 
exempts from its provisions mortgages executed to building and loan 
associations. ‘This exemption is upheld, the Court finding it to be a 
justifiable exercise of Legislative discretion lacking the fatal arbitrary 
classification. Louisville Gas & Electric Company, Plaintiff in Error, 
vs. Clell Coleman, as Auditor of the State of Kentucky, not yet officially 
reported. 

Maryland. 

Chain stores. Chapter 554 of the Maryland Acts of 1927 provides 
that in Allegany County, Maryland, it shall be unlawful for any one 
individual, firm, or corporation to own or operate under trade name 
“more than five mercantile or other stores for the sale of goods, wares or 
merchandise commonly known as chain store or chain stores,” under 
penalty of “not less than $500 for each and every offense.” The act 
further provides that each chain store (of a group of five or less) within 
the county shall be subject to a special license fee of $500 in addition 
to the regular trader’s license fee provided for by Maryland law. On 
April 21, 1928 the Circuit Court for Allegany County declares the act to 
be invalid as repugnant to 14th Amendment of the Constitution, the 
so-called “due process of law clause.” The court gives in detail the 
reasons for its judgment and discusses fully the interesting questions 
raised. It says that the special license fee is unreasonable, oppressive 
and confiscatory. ‘The evidence does not show that the public have 
been damaged by chain stores or their method of operation. And even 
if the welfare of the public demanded some form of regulation this act 
wholly fails to provide any regulation at all. It is an act to check and 
destroy, to eliminate competition in food stuffs rather than to promote 
competition in the interest of the general public, the consumers.” Five 
stores duly licensed could do as they pleased (so far as this Act provides); 
the inhibition is against having the sixth and others. It was contended, 
says the court, that even though the act should be held to conflict with 
the constitution it should be sustained under the police powers of the 
state. To this the court answers: “What is there in the terms of the act 
that bears upon public order, security, health or morals? It does not 
undertake to regulate the store business.” The court adds: “This seems 
to be the first case in which a statute dealing with chain stores has been 
considered by any of the courts of this country except the case of the 
Great Atlantic and Pacific Tea Company vs. Doughton, Commissioner 
of Revenue of North Carolina, in the Superior Court of Lake County, 
North Carolina [decided March 12, 1928]. The Act there passed on 
was One to impose a special license tax on owners of six stores or more, 
while such tax was not imposed on owners of five stores or less, and the 
court held the act to be unconstitutional and void. No opinion was 
filed but the findings of facts showed the principles involved in the case 
before us or most of them were considered.” Keystone Grocery & Tea 
Co. (name changed to Keystone Stores Corporation) vs. W. A. Huster, 


State’s Attorney for Allegany County, et al., No. 10922 Equity, not 
yet officially reported © 
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Tennessee. 


Tax on net earnings; intrastate vs. interstate business earnings; 
action to recover penalties. Complainant, a Tennessee corporation, sues 
to recover excise taxes, interest, and penalties collected under Chapter 21, 
Acts of 1923, by which a tax is imposed on all corporations equal to 3% 
of the net earnings for the preceding year “arising from business done 
wholly within the state” specifically exempting “earnings arising from 
interstate commerce.” Objection is made to the imposition of the tax 
to the extent of earnings resulting from kiln-drying, surfacing, and resaw- 
ing lumber received from the owner from without the state on through 
bills of lading to points without the state, it being contended that these 
earnings arise from interstate commerce. The Supreme Court of Ten- 
nessee finds no error in the reasoning and conclusion of the court below 
to the effect that these earnings were in no sense the result of interstate 
commerce as to the complainant, being the result, solely, of business 
done by it wholly within the state; and further that the imposing of the 
tax on such earnings places no burden on and does not interfere with 
interstate commerce. For several years so much of the tax involved 
as above stated was not paid and the state took no action (no distress 
warrant was provided for); eventually statutory provision for distress 
was made and then the state acted, the tax, interest and penalties being 
collected. Complainant asserts that it is entitled at least to a recovery 
of penalties (fines for misdemeanors—failure to pay taxes when due) 
averring that had it paid before it did it would have been estopped from 
bringing suit for recovery because the payment would have been made 
voluntarily and without duress. The court says that while the equities 
would appear to be with claimant on this issue nevertheless there seems 
to be no authority for rendering a decree for recovery since the provision 
of the act for the penalty is specific, and payment could have been made 
at any time under protest so as to relieve the paying taxpayer from the 
defense to his suit to recover of voluntary payment. Jorgensen-Bennett 
Mfg. Co. vs. Knight et al., 3 S. W. (2d) 668. Brown & Waldauer and 
Chas. Glascock, all of Memphis, for the appellant company. Bates, 
Shea & Frazer, of Memphis, for defendant Knight. 


Notes 


One of the most notable com- 
panies of recent years, in point of 
world interest, was incorporated in 


The first announced move of the 
new company will be the establish- 
ment of the combination air and rail 


Delaware May 14. It is the Trans- 
continental Air Transport, Inc., and 
identified with it, and with places 
on its board, are the representatives 
of such important interests as the 
Pennsylvania and Atchison railway 
systems, Ford Motor Company, 
Curtiss Aeroplane and Motor Com- 


~ pany and others. 


‘passenger service between New York 
and Los. Angeles which has been 
heralded in the press of the world. 
Later other routes are to be estab- 
lished. 

The board of directors is com- 
posed of: Harold Bixby, President 
of the Chamber of Commerce of 
St. Louis; Howard E. Coffin, Chair- 
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man of the Board of National Air 
Transport, of Detroit; J. Cheever 
Cowdin of Blair & Co., Inc., of New 
York; Chester W. Cuthell, Chair- 
man of the Air Law Committee of 
the American Bar Association; 
Thomas Eastland of Bond & Good- 
win & Tucker, Inc., of San Francisco; 
Julian L. Eysmans, Vice-President, 
Pennsylvania Railroad in Charge of 
Traffic; Fred Harvey of Kansas 
City, representing the hotels and 
restaurants along the Santa Fe route; 
Paul Henderson of Chicago, Vice- 
President of National Air Transport, 
Inc.; Richard Hoyt of Hayden, 
Stone & Co.; Leonard Kennedy, 
capitalist; C. M. Keys, President 
of the Curtiss Aeroplane and Motor 
Company; Harry B. Knight of 
Knight, Dysart & Gamble, St. 
Louis; Charles L. Lawrence, Pres- 
ident of Wright Aeronautical Cor- 
poration; Walter Marvin of Hemp- 
hill, Noyes & Co.; William B. 
Mayo, Chief Engineer of the Ford 
Motor Company; Earle Reynolds, 
President of National Air Transport, 
Inc.; Daniel M. Scheaffer, Chief 
of Pennsylvania Passenger Trans- 
portation; James C. Willson of J. C. 
Willson & Co. of Louisville, Ky., 
and William H. Vanderbilt. 

In keeping with the powerful 
interests back of the company and 
‘ composing its board the statutory 
representation in Delaware was 
entrusted to The Corporation Trust 
Company and incorporation papers 
were filed for counsel by that organ- 
ization. 


New York banking interests are 
offering 200,000 shares of $5 Pre- 
ferred Stock, Series A, of the Ameri- 
ican Power & Light Company, for 
which The National City Bank of 
New York is acting as transfer and 
paying agent, and The Corporation 
Trust Company as registrar. This 
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financing is in connection with the 
American Power & Light Company’s 
acquisition of the Montana Power 
Company. 


The organization of another large 
investment trust was announced in 
May—the Union-American Invest- 
ing Corporation, with a capitaliza- 
tion of $7,500,000 of preferred stock 
and 250,000 shares of common stock 
without par value. Incorporation 
was under the laws of Delaware and 
The Corporation Trust Company 
filed the papers for counsel and will 
act as statutory agent. 


What was reported to be the 
largest single transaction ever 
recorded on either the New York 
Stock Exchange or the New York 
Curb Market occurred on the latter 
market Monday, May 7, when a 
block of 100,000 shares of General 
Baking Corporation common stock, 
for which The Corporation Trust 


(Company is transfer agent, changed 


hands. 

Mr. Lew Hahn, managing director 
of the National Dry Goods Asso- 
ciation and widely known in the 
merchandising field, has become 
president of a newly organized com- 
pany titled Hahn Department 
Stores, Inc., which is to establish 
and operate a new chain of retail 
department stores throughout the 
country. The new company was 
organized in Delaware and The Cor- 
poration Trust Company is statu- 
tory agent. 


The Corporation Trust Company 
has been appointed registrar of the 
common stock of the B/G Sandwich 
Shops, Inc., the company which, 
from a small start in Kansas City 
but a few years ago, is extending the 
chain of its original style of eating 
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places into all sections of the April 20 to May 20, as against 516 
country. for the preceding 30-day period, and 
463 for the corresponding period of 
484 corporations were organized one year ago. 
under the laws of Delaware from 


Some Important Matters for 
June and July 


This calendar does not purport to cover general taxes or reports to other than 
state officials, or those we have been officially advised are not required to be filed. 
The State Report and Tax Service maintained by The Corporation Trust Company 
System sends timely notice to attorneys for subscribing corporations of report and 
tax matters requiring attention from time to time, furnishing information regarding 
forms, practices and rulings. 


Arizona—Report to Corporation Commission and Registration Fee due 
during June.—Domestic and Foreign Corporations. 
Arxansas—Anti-Trust Affidavit due on or before August 1.—Domestic 
and Foreign Corporations. 
Annual Franchise Tax due on or before August 10.—Domestic 
and Foreign Corporations. 
Ca.irornia—Corporation Franchise Tax due on first Monday in July.— 
Domestic and Foreign Corporations. 
Detaware—Annual Franchise Tax due between April 1 and July 1.— 
Domestic Corporations. 
Ipano—Annual Statement due between July 1 and September 1.—Domestic 
and Foreign Corporations. 
Annual License Tax due between July 1 and September 1.— 
Domestic and Foreign Corporations. 


ILtttno1is—Annual License Fee or Franchise Tax due on or before July 1 
but may be paid up to July 31 without penalty.—Domestic and 
Foreign Corporations. 

Inp1ana—Annual Report between June 1 and July. 31—Domestic Cor- 
porations. 

Iowa—Annual Report due between the first day of July and the first day 
of August.—Domestic and Foreign Corporations. 

Additional statement due at the time of making the Annual 
Report in July.—Foreign Corporations. 

Micuican—Annual Report due during July or August.—Domestic and 
Foreign Corporations. 

Mississippi—Annual Report to factory inspecter due during July.— 
Domestic and Foreign Corporations. 

Annual Report due on or before June 30.—Domestic and 
Foreign Corporations. 
Missourir—Annual Statement, Registration and Anti-Trust Affidavit due 
. during July.—Domestic and Foreign Corporations. 
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Montana—Annual License Tax based on Net Income due between June 1 
and June 15.—Domestic and Foreign Corporations. 

Nesraska—Annual Report and Fee during July.—Foreign Corporations. 

Annual Report and Fee due on or vefore July 1.—Domestic 
Corporations. 

Nevapa—Annual List of Officers due on or before July 1.—Domestic and 
Foreign Corporations. 

New Jersey—Franchise Tax due on or before first Monday in August.— 
Domestic Corporations. 

New Yorx—Annual Return of Net Income on orbefore July 1.—Domestic 
and Foreign Business Corporations. 

Nortu Carotina—Capital Stock Report to determine amount of Franchise 
Tax due on or before July 1.—Domestic and Foreign Corporations. 

Nortu Daxota—Corporation Report due during July—Domestic and 
Foreign Corporations. 

Ounro—Annual Franchise Tax due on or before July 15.—Domestic and 
Foreign Corporations. 

Oxtanoma—Annual License Tax Report due on or before July 31.— 
Domestic and Foreign Corporations. 

Annual Capital Stock Affidavit due between July 1 and August 
1.—Foreign Corporations. 

Orecon—Annual License Fee due within 30 days after July 15.—Domestic 
Corporations. 

License Fee due between July 1 and August 15.—Foreign Cor- 
porations. 

Annual Statement due during June.—Domestic and Foreign 
Corporations. ., 

Ruope Istanp—Corporate Excess Tax due on or before first day of July.— 
Domestic and Foreign Corporations. 

TennessEE—Annual Report and Franchise Tax due on or before July 1.— 
Domestic and Foreign Corporations. 

Unitep States—Second Installment Income Tax imposed for the calendar 
year 1927, due June 15.—Domestic Corporations and Foreign 
Corporations having an office or place of business in the United 
States. 

Wasuincton—License Fee on or before July 1—Domestic and Foreign 
Corporations. 

West Vircinta—Tax Statement due on or before July 1—Domestic Cor- 
porations. 

Annual License Tax due on or before July 1.—Domestic and 
Foreign Corporations. 

Fee to State Auditor as Attorney in Fact due on or before 
July 1.—Foreign and Non-Resident Domestic Corporations. 

Wyominc—Annual Sworn Statement and License Tax due on or before 
July 1—Domestic and Foreign Corporations. 
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The Corporation Trust Company’s 
Supplementary Literature 


In connection with the various departments of its business 
The Corporation Trust Company publishes the following 
supplementary pamphlets and forms, any of which it is al- 
ways glad to send without charge to readers of The Journal: 


Analysis of Recent Amendments to Delaware Corporation Laws. Complete 


text of these important new features together with explanation of their 
effect. 


What Constitutes Doing Business. A 128-page pamphlet containing brief 
digests of 301 decisions selected from those in the various states as 
indicating what is construed in each state as “doing business.” 


Six Points to Watch in Incorporation. A valuable reminder for attorneys 
when planning a corporate structure or drafting incorporation papers. 


Two Notable Certificates of Incorporation. Certificate of Standard Oil Com- 
pany of California, and that of Tide Water Associated Oil Company. 


Certificate of Incorporation of Pullman Incorporated. Pullman Incorporated 


was the first internationally known corporation to take advantage of the 
new features of the Delaware law as amended in 1927, and its charter will 
therefore be of great interest to lawyers. 


ens Stock Transfers. Dealing with the many pitfalls in trans- 
erring stock on a corporation’s books. 


Delaware Corporations. Presents in convenient form a digest of the Dela- 
ware corporation law, its advantages for business corporations, the at- 
tractive provisions for non par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. Revised 
to January, 1928. 


When Doing Business Is Illegal. A brief discussion, illustrated by many 
actual examples taken from the court records of various states, of the 
difference between “Interstate” and “Intrastate” business. 


Revenue Act of 1926. A reprint of the law as furnished to subscribers to 
The Federal Tax Service of this Company. 


Transfer Requirements Chart. This supplement to The Stock Transfer 
Guide and Service shows the classifications into which requests for 
stock transfers are divided and how the principal requirements for each 
classification may be determined, either by the transfer agent or the 
individual desiring transfer made. 
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Public Utilities 


and 


Carriers 
Service 


STATUTES 
—Conferring power on commis- 
sion 
—Regulating incorporation 
—Fees, mortgages 
—Operation 


COMMISSION DECISIONS 
—Application of statutes 
—Excerpts of evidence 
—Day to day regulation 


COMMISSION REGULATIONS 
—Technological and engineer- 
ing 
—Accounting methods 
—Financial procedure 


U. S. SUPREME COURT 
DECISIONS 
—Limits on state power 
—Property safeguards 
—Every pertinent decision 
analyzed 


STATE COURT DECISIONS 
—Constitutional |imitations 
—Common Law principles 
—Statutory construction 


TECHNICAL MATERIAL 
—Engineering 
—Accounting 
—Finance 


—Legal 


A new and wonderfully comprehensive 
loose-leaf Service furnishing complete 
information (kept constantly up to date) 
regarding the statutes (of all states) under 
which public utilities companies are 
controlled, the official regulations of the 
various public utility commissions, court 
decisions interpreting or bearing on such 
laws and regulations, and digests of the 
best current articles on technical oper- 
ating problems, financial questions, val- 
uation procedure, accounting methods, 
etc. The Service is organized by states, 
the order of material, headings, etc., 
being uniform for all state units. Send 
the coupon for more detailed information. 


Commerce Clearing House, Inc., 
Loose-Leaf Service Division of 
The Corporation Trust Company, 
231 South La Salle Street 
Chicago 


PRE-PUBLICATION PRICE $1000. 


Commerce Clearing House, Inc. 
231 South La Salle Street, Chicago. 


Without obligation or cost to me please send particulars of your new 
Public Utilities and Carriers Service. 
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Know Your Man—Before 
You Plan Your Course 


Your judgment is better on almost any 
important matter on which you must act 
or give advice if you know the business 
activities and affiliations of the MEN in- 
volved. 

This is true not only for business execu- 
tives, bankers, investors, traders, sales 
managers, credit men—but for lawyers 
and accountants as well. 


The Human Equation 


The probable success of a business 
enterprise, the seriousness of a threat of 
competition, the liklihood of a litigant’s 
contesting to the limit, the possible effect 
of a change in or addition to a company’s 
board of directors or administrative per- 
sonnel, the extent and directions of a 
particular man’s influence or the men 
through whom influence on a particular 
company may be sought—these are but 
a few of the ways in which accurate 
knowledge of men’s business connections 
and associations help you to exercise 
better judgment in business matters. 

Poor’s Register of Directors of the 
United States should be within arm’s 
reach of every man of affairs. The 1928 
edition is now ready. Detailed descrip- 
tion is given at the right. The price is 
$30. Send your order to - 


THE, 


CORLORATION TRUST 
: COMPANY: 
120 Broadway, New York 


sab! - 


Poors 


WaT) es 


ISTER 


CTORS 


928 


Poor’s Register of Direc- 
tors of the United States con- 
tains 1958 pages, 84% x 13 
inches in size, and lists alpha- 
betically more than 64,000 of 
the nation’s leading business 
men, giving for each one first 
his principal business, then 
all the companies, large or 
small, in which he is a direc- 
tor or partner, his business 
address and residence. 

All names are then listed 
again, in a separate section, 
with business address, ar- 
ranged by state and city. 
Thus all the names from any 
one city or section may be 
found in a group, or any one 
name, from any part of the 
country, may be found 
whether address is known or 
not. 

Poor’s Register of Direc- 
tors of the United States is 
the joint product of Poor’s 
Publishing Company and The 
Corporation Trust Company. 





